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AGREEMENT OF CONSOLIDATION AND MERGER

Agreement made this lO0th day of August, 1966
by and between

AMERICAN ZINC, LEAD AND SMELTING COMPANY,
a Maine corporation (hereinafter called the
"Surviving Corporation")

and

AMERICAN ZINC COMPANY OF TENNESSEE
AMERICAN ZINC COMPANY OF ILLINOIS
AMERICAN ZINC COMPANY OF OKLAHOMA
AMERICAN ZINC OXIDE COMPANY
AMERICAN LIMESTONE COMPANY

all Maine corporations (hereinafter col-
lectively called the "Merging Corporations")

The Survavaing Corporation owns all of the outstanding

stock of each of the Me;glng Corporations and such corporations are
desirous of saimplifying their business procedures, bookkeeping and
administrative structure and of eliminating duplicative functions

For and in consideration of the premises and the mutual
covenants herein contained, the parties hereby agree as follows

I The Mergaing Corporations shall merge into and con-
solidate with the Surviving Corporation and upon the effective date
of such merger and consolidation, as nereinafter specified, c.ae
Merging Corporations shall cease to evist and snall no longer exer-

cise their powers, wrivileges ana fgarc: 1ses sudject to ¢ic .avws oO.

-
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Corporation shall succeed to the property and assets of and exercisc

all the powers, pravileges and franchises of the Merging Corporations
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and shall assume -nd be liable for all of the debts and liabilaities,

1f any, of the Merging Corporations

II This Agreement shall be submitted to the vote of the
stockholders of each of said corporations as provided by law, and

subject to the approval of such stockholders, shall be and becone

effective as of midnight, December 31, 1966

III The number of shares of the Merging and Surviving

bl 3
¥ Corporations issued and outstanding are as follows
American 2Zinc, Lead and Smeltaing Company 1,370,934
American Zinc Company of Tennessee 2,000
Ameraican Zinc Company of Illinois 10,000
American 2Zinc Company of Oklahoma 2,000
American Zinc Oxide Company 5,000
American Limestone Company 1,000

The shares of the Merging Corporations shall not be con-
verted into shares of the Surviving Corporation, but shall be can-
celled and the authorized capital stock of the Surviving Corporation
shall not be changed, but shall be and remain the same as before the
merger and consolidation

Iv The state of incorporation of the Surviving Corpora-
tion shall be and remain the State of Maine

\Y The officers and directors of the Surviving Corpora-

QL3 10N OLLlCe a3 OF

[g]

tion shall be the =zame 05%.28.3 2 v du.ac

December 31 1966

VII All provisions of the existing certificate ol

i




- - \

Ly o

w -

organization of the Surviving Corporation, except for the change an

name as herein provided for, on file with the Secretary of State of
Maine, shall constitute the certaificate of organization of the Sur-
viving Corporation

VIII All of the Merging Corporations and the Surv.v.ng
Corporation shall take, or cause to be taken, all action, or do or
cause to be done, all things necessary, proper or advisable under the

+

laws of the State of Maine, to consummate and make effective the

merger and consolidataion, subject, however, to the appropriate vote

of the stockholders of each of the said corporations as provided by

law

This Agreement has been duly authorized by the respective
Boards of Directors of the Survivaing Corporation (in accordance with
the laws of the State of Maine) and of the Merging Corporations
(rn accordance with tne laws of the State of Maine) and 1s s.gnea
and sealed by the duly authorized officers of each such corporation

a party hereto as of the day and year first above written

AMERICAN ZINC, LEAD AND SMELTING COMPANY

NTTLEST:
v, 28
~ ~ — U e Na — / \
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AMERICAN ZINC COMPANY OF OKLAHOMA

/\ C,’A "’-n-/;\ Cnr
D

AMERICAN ZINC OXIDE CO:..PAN

By /\j(‘vb\ e

)y

/x ChA e r £ [ Cr
AMERICAN LIMESTONE COMPANY

By //44-».,‘,,/ 4 //,~—< ey
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STATE OF MISSOURI)
) SS

CITY OF ST LOUIS)
August 10, 1966

Then personally appeared the above-named R A Young, Chairran
of the Board of AMERICAN ZINC, LEAD AND SMILTING COMPAXNY, &iaQ
acknowledged the foregoirg ainstrument to be his free act and aeec
in has said capacity ana tne f£ree act and deed of said coroorat.on

Before me,
/
- //,(‘ o -y ',// - /
2ptary Public .
2
My Commission expires February 2, 1970
Appoited and Comnmussioned for €1y of ¢t Louls
which adjoins County of St Lou  Thisswiti
-000-

STATE OF MISSOURI)
) SS

CITY OF ST LOUIS)
August 10, 1966

Then personally appeared the above-named R A Young, Chairman
of the Board of AMERICAN ZINC COMPANY OF TENNESSEE, and acknowledged
the foregoing instrument to be his free act and deed in his said
capacity and the free act and deed of said corporation

Before me,
%/ e’ / j/ /// v s
Notary Public S S
My Commission expires February 2, 1970 o//
Apaointed and Commiss oned for Ci £ of St Lauis
-000- which adjoins County of ab Lou g, Mseutsh
STATE OF MISSOURI)
) 8s
CITY OF ST. LOUIS)
August 10, 1966
Then personally appeared the above-narmed P 2 .G, C .. 2
O tlre Boara of ADPICAN Z™v~ 25 o = A= e s y
e - - - - - - —— T T e S o W U U W WP - Dl

capacity and tie Iree act ana deed 0 3.0 S0."0.aw.c
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STATE OF MISSOURI)
)} ss

CITY OF ST LOUIS)
August 10 1966

Then personally appeared the asove-named R A Yourg, Cra.r—ar
of the Board of A.LTZRICAN ZINC COJPAYNY OF OLAHOVA, and ackrowlecgea
the foregoing instrument to be his fcce act and deed 1in his sa.c
capacity and the free act and aeced of said corporation

Before me,
-4/<QZM¢235{41_:2/_Cﬁ;?é%§74q

Ng}é?y Public

My Commission expires February 2, 1970
Apo dardCormiswndis G 1t wid

-000- whil.h adjoins Codny of St Luus b issourh

STATE OF MISSOURI)
) S8

| c1Ty oF sT. Louis)
August 10, 1966

Then personally appeared the above-named R A Young, Chairman
of the Board of AMERICAN ZINC OXIDE COMPANY, and acknowledged the
foregoing instrument to be his free act and deed in nis said capacity
and the free act and deed of said corporation

defore ne, s 0
/, -
ST -7 ////

uiNNNN Fd

NZ&H?? Public S/

My Commission expires February 2, 1970
Appointed and Commissionce for City of St Louis

~-000- which adjoins County of St Lous Hissours
STATE OF MISSOURI)
) ss
CITY OF ST LOUIS)
August 10 19696
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I further certify that the foregoing Agrecxmeae of Congsolida-
tion and Mergor wags aut*orized B ¢ o g~an_cows vole oo (M2
dircolors of caid corrozation 2% & —23e.ng laly callcd ar. 2ld

-

Zexr 22id purmozo, €iat 2.l CaClTe e w3 el e ol o e
authorizod officer of caid corroxaviom ard vw~Jl2y ©wid Scal ol zu-o

o -3

corzoration and the signatuzo of oo oflicer Zo gaga.~, wasc caly
ac culedged as provized oy larvy

I furtber certify that gard lescemomt of Comcalialt.on an~d
I"arger was daly submitted to t™o suoc-~iw0léors 0f rocord of waid

cer~oration at a meoeting calleca for Lo al-cse of o _mg caT2

700 Loncifesd..on, ana £,3t Je STl wolSiTT Lo oud .uZlLId Zo0C

O 2.2 CCIT0lLilst VCISA 4 L7 S0 07 SuT vt v v memeeT o
- - "y - b

gaid corzosav.on and for the adentlom ol Lzll TgaultSTC, Wt P2
rageing 0F L,0 8.0CI0licrs 0. 710 CCIt0tuat -3 il coioa

~e 3 AT T g N~ ALy Ao Koo - -~ n -~
- -t e - e - e e et e ~ ¢ ~ ss e R - — - - - - -y

Dated at Portland, Maina, this 2 / day ol Duccriar,
1965.
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I further ceztdly that tho Lor250i~g sguastivil . CoMulmnna-

tion and Morgor wag authoriczed by creo urarirous vorzs of the
ciscctora of cawd cospormation at 2 ~Lowmyg CLlr Catow o old

—ar caid DuInoSs Lhut onid T Tl S D al Ten el e e
autnc.ized officor of caid corrc.iticon AmC WwmalD il i L0 el
cerporation and tno signature of the offiger o sloc .5 razc dao?

acuiowledged ag poovided by law
I furtaer coctily tnat cald Arce-cnt cn Comzo_lz..C1 "o
22gcr was duly cubnitied to ¢r2 stes »0li2.sc 0F Toooru 0. zald
corporation at a moeting called for Lhe pasiose 08 oo =5 ooT
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1mto conaxdozttion, and ot ol 222 2ol 21l 0 8 omeee o ZiZT
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